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RESTATED CERTIFICATE OF INCORPORATION
OF
AT&T INC.

AT&T INC., a Corporation organized and existng under the laws of the State of Delaware,

hereby certifics as follows:
1. The pame of the corporation is AT&T Inc., and the name undex which the corporation was

originally incorporated was Southweatern Bell Corporation. The datc of filing of 1ts original

Certificate of Incorporation with the Secretary of State was Octobex 5, 1983.

2. Thys RcstatedCdﬁﬁcahcofIncolpOmﬁononlymmandinﬁemm and does not further
amend the provisions of the Restated Certificate of Incarporation of this corporation as heretoforc
amended or supplemented and there is no discrepancy between those provisions and the provisions
of this Restated Certificate of Incorporation.

3. The text of the Restated Cermificate of Incorporation as amended or supplemented
heretofore is hereby restated and witbo\xtﬁxnhztammdmmBordnangcsmxead as herein set forth in
fuil:

ARTICLE ONE

The name of the corporation 18 AT&T Inc.

ARTICLE TWO

The address of the registcred office of the corporation in the State of Delaware is 1209
Orange Stxeet, Wilmington, Delaware 19801, County of New Castle. The name of the registered
agent of the corporation at such address is The Corporation Trust Company.

ARTICLE THREE

The purpose of the corpotation is to engage in aoy business, lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Dclaware,
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ARTICLE FOUR

The corporstion shall have perpetual existence,

ARTICLE FIVE

The aggregate numbex of shares which the corporation is authorized to issue is 7,010,000,000
shares, consisting of 7,000,000,000 common shares baving a par value of §1 per share and 10,000,000

preferred shares having a pat value of $1 pex share.

The preferred shares may be issued from time to time in
Directors is authorized to establisb by resolution the number of prefeared shares in each series, the
designation thexcof, the powers, preferences, and rights and the qualifications, limitations or restrictions
of each series and the varistions, if any, as between cach sarics. The Board of Directors has designated a
series of its Perpetual Cumulative Preferred Stock pursuant to a Certificate of Designation duly filed
with the Delaware Sccretary of State on November 18, 2005, a copy of which is attacbed hereto as

Exhibit A, and incorporated berein by reference.

No holder of any class or serics of shares shall have any preemptive right to purchasc any
additional issue of shares of the corporation of any class or serics or any security copvertible into any

class or series of sbares.
ARTICLE SIX

The business and affairs of the corporation shall be under direction of a Board of Directors. The
number of directors, their texms and the manper of their election shall be fixed by the Bylaws of the
corperation. The directors need ot be clected by writtem ballot unless required by the Bylaws of the

corporation.

No director of this corparation shall be lisble to this corporation or its stockbolders for
monetary damages for breach of fiduciary duty as a director, except for liability 1) for any breach of
the director’s duty of loyalty to the corporation or its stockholders; 2) for acts or omissions not in
good faith or which involve inteational misconduct o knowing violation of the lavr; 3) under Section
174 of the Delaware General Corporation Law; or 4) for any transaction from which a director

derived an improper benefit.
ARTICLE SEVEN

The Board of Directors is expressly suthorized to adopt, amend or repeal the Bylaws of the
corporation, except that any Bylaw of the corporation providing for the maxioum number of
Directors that may serve on the Board of Directors, or providing for a classified Board of Directors
with staggered terms of office or requiring the approval by the shareholders or the Board of Directors
of any business combinations may only be amended or repealed by a two-thirds majority vote of the
total number of shares of stock of the corporation then outstanding and entitled to vote.
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ARTICLE EIGHT

Notwithstanding any other provisions of this Cextificate of Incorporstion or the Bylaws of the
corporation, Do action which s required to be taken or which may be taken at any annual or special
mesting of stockholders of the corporation may be taken by writien consent without s mesting,

except where such copsent is signed by stockholders represcnting at Jeast two-thixds of the total

pumber of shares of stock of the corporation then outstanding ad entitled 10 vote thexeon.

ARTICLE NINE
The corporation reserves the right to amend and repeal any provision contained in thus
Certificate of Incorporation in the manner proscribed by the 1aws of the Statc of Delaware. All rights
hezein conferred are granted subject to this reservation.
4. This Restated Certificate of Incorporation. was duly adopted by the Board of Directors on

November 18, 2005, in accordance with Section 245 of the General Carporation Law of the State of

Delaware.
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IN WITNESS WHEREOF, said AT&T Inc. has caused this Restated Certificate of

Incorporation to be signed by Bdward B. Whitacre, Jr., its Chairaenand Chief Executive Ofhicer,

and attested by Joy Rick, its Vice President and Secretary, this 18th day of November, 2005.

AT&T INC.

Edward E. Whitacxe, Ir.
Chairman and Chief Executive Offi
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EXHIBIT A
CERTIFICATE OF DESIGNATIONS
OF
PERPETUAL CUMULATIVE PREFERRED STOCK
OF

AT&T INC.

AT&T Inc. (formerly SBC Commuzications Inc.), 3 Delaware corporation (the
“Corporation”), DOES HEREBY CERTIFY:

That the following resolution was duly adopted by the Board of Directors of the
Corporation (the “Board of Directors”) ata meeting duly convened and held on November 18,2005
pursuant to authority confexred upon the Board of Directors by the provigions of the Restated
Certificate of Incorporation of the Corporation authorizing the Corporation to issuc up to 10,000,000
prefemred shares, par valuc $1 per share:

“Be 1T RESOLVED, that the issusnce of a series of preferred shares of SBC
Communications Inc. (the “Corporation”) be, and bereby is, authorized, and the designation, powers,
preferences and rights and the qualifications, limitations and restrictions of such series, in addition to
those set forth in the Resiated Certificate of Incorporation of the Corporation (the “Certificate of
Incorporation”) be, and hereby are, fixed as follows:

SECTION 1. Designation. The distinctive senal designation of such scries is
“perpetual Cumulative Preferred Stock”. Each share of Perpetual Cumulative Preferred Stock shall
be identical in all respects to every other share of Pexpetual Curnulative Preferred Stock.

SECTION 2. Number of Shares. The number of shares of Perpetual Cumulative
Prefered Stock shall be 768,392. Subject to the provisions of Section 6(d) of this Certificate of
Designations, such number may from time to time be increased (but not in excess of the total number
of authorized preferred shares) or decreased (but not below the number of shares of Perpetual

Cumulative Preferred Stock then outstanding) by the Board of Directors of the Corporation (the
“Board of Directors”). Shares of Parpetual Cumulative Preferred Stock that arc redeemed, purchased

or otherwise acquired by the Corporation shall be cancelled and shall revert to authorized but
unissuved preferred shares undesignated 35 to series.

SECTION 3. Ramk. The shares of Perpetual Cumulative Preferred Stock shall rank,
with respect to the payment of dividends and in the distribution of assets on any liquidation,
dissofution or winding up of the Corporation, prior to the coramon shares of the Corporation and
junior to all series of any other class of preferred shares of the Corporation.
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SECTION 4. Dividends and Distributions.
(@) Rate.

® Subject to the rights of the holders of any series of preferred shares (or
any similar stock) ranking prior to the Perpetual Cumulative Preferred Stock with respect to '
dividends, the holders of shares of Petpetual Cumulstive Preferred Stock, in preference to the
holders of common shares, shall be entitled to receive, when, as and if declared by the Board
of Directors out of funds legally available for the purpose, quarterly dividends payable in
cash on the first day of March, Juoe, September and December in each yesr (each such date
being referred to herein as a “Quarterly Dividend Payment Date”), comrencing on the first
Querterly Dividend Paymeant Date after the fixst issuance of a share or fraction of a shaxe of
Perpetusl Cumulative Preferred Stock, in an amount per share (rounded to the ncarest cent)

equal to the greater of:
(1) $];and

(2)  subject to the provision for adjustment set forth in Section
4(a)(ii) below, (x) 155.8840 times the aggregate per share amount of all cash
dividends and (y) 155.8840 times the aggregate pez share amount (pryable in kind) of
all non-cash dividends or other distributions declared on the common shares since the
immediately preceding Quarterly Dividend Payment Date oz, with respect to the first
Quarterly Dividend Payment Date, since the fixst issuance of any share or fraction of
a share of Pexpetual Cumulative Preferred Stock, prgvided, however, that i licu of
any dividends payable in common shares or payable as a result of a subdivision of the
outstanding common shares (by reclassification or otherwisc), the adjustments set
forth in Section 4(a)(ii) below shall be made.

(i) In the event the Corporation shall at any time declare or pay any
dividend on the common shares paysble 1n common shares, or effect 8 subdivision o«
combination or consolidation of the outstanding common sbares (by reclassification or
otherwise than by payment of a dividend in common shares) into a greater or lesser aumber
of common shares, then in cach such casc the amount to which bolders of shares of Perpetual
Cumulstive Prefesred Stock were entitled immediately prior to such event under Section
4(a)i)(2) above shall be adjusted by multiplying such amount by a fraction, the nurnerator of
which is the number of common shares outstading immediately after such event and the
denominator of which is the number of corumon shares that were outstanding immediately
prior to such event.

(®)  The Corporation shall declare a dividend or distribution on the Pexpetual

Cumulative Preferred Stock as provided in Section 4(a)(3) above immediately after it declares a
Jividend or distribution on the common shares (other thas a dividend payable in common shares);
provided that, in the evert no dividend or distribution shall have been declared on the common
shares during the period between any Quartexly Dividend Payment Date and the next subsequent
Quarterly Dividend Payment Datc, 8 dividend of $1 per share on the Parpetual Cumulxtive Preferred
Stock shall pevertheless be payable on such subsequent Quarterly Dividend Payment Date.
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(c)  Dividends shall begin to accrue and be cumulative on outstanding shares of
Perpetual Cumulative Preferxed Stock from the date of issue of such shares. Accrued but unpaid
dividends shall not bear intcrest. Dividends paid on the shares of Perpetual Cumulative Preferred
Stock in an amount less than the total amount of such dividends 2t the time accrued and payable on
such shares shatl be allocated pro rafz on 2 share-by-share basis among all such shares at the time
outstanding. The Board of Directors may fix & record date for the determination of boldexs of shares
of Perpetual Cumulative Preferred Stock entidled to reccive payment of 2 dividend or distribution
declared thercon, which record date shall be not more than sixty days nor Jess than ten days prior to
the date fixed for the peyment thereof. In the event that a corresponding dividend or distribution is
being paid on ﬂlewmmonsbara,therecorddatcshaﬂbcthcsamcdatcusthatﬁxcd for the

determination of holders of common shares entitled to receive payment of the corresponding
dividend or distribution.

(d)  Whenever quarterly dividends or other dividends or distributions payable on
Perpetual Cumulative Preferred Stock provided in Section 4(a) above are in arrears (which for the
avoidance of doubt shall not include any failure to make any payment as a result of a waiver by the
holders thereof), thereafter and until 21l accrued and unpaid dividends zod distributions, whether or
not declared, on shares of Perpetual Cumulative Prefexred Stock outstanding shall have been paid in
full, the Corporation shali not:

i) declare or pay dividends, or mzake say other distributions, on any
shares of stock rapking junior (either as to the payment of dividends or in the distribution of
assets on any liquidation, dissolution or winding up) to the Perpetual Cumulative Preferred
Stock;

(i) declare or pay dividends, or mske any other distributions, on any
shmcsofstnckmnkingonapa:ity(eithqnstothcpaymentofdividcndsorinthc
distribution of assets on any liquidation, dissolution or winding up) with the Porpetual
Cumulative Preferred Stock, except dividends paid ratably on the Perpetual Cumnlative
P:efmredStockanda.llmmhpaﬁtystockonwhickdividmdsmpayableorinmin
proportion to the total amoumts o which the holdexs of all such shares are then entitled;

(i) redeem or purchase or othexwise ecquire for consideration shares of
any stock ranking juniox (¢ither as to the payment of dividends or in the distribution of assets
on any liquidation, dissolution or winding up) to the Perpetual Cumnlative Prefexxed Stock,
provided that the Corporstion may at any time redeem, purchase or otherwise acquire shares
of any such junior stock in exchange for shares of any stock of the Corporation ranking
junior (cither as to the payment of dividends or in the distribution of assets on any
liquidation, dissolution or winding up) to the Perpetual Cumulative Preferred Stock; or

(iv)  redoem or purchase or otherwise acquire for consideration auy shares
of Perpetual Cumulative Preferred Stock, or any shares of stock rankiog on a parity (eitheras
to the payment of dividends or in the distribution of assets on any liquidation, dissolution or
winding up) with the Perpetual Curoulative Preferred Stock, except in accordance with 2
purchase offer made in writing or by publication (as determined by the Board of Directors) to
all bolders of such shares upon such terms a3 the Board of Directors, after consideration of
the respective annusl dividend rates and other relative rights and preferences of the
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respective scries and classes, shall detormine in good faith will result in fair and equitable
treatment among the respective series or classes.

(¢)  The Corporation shall not pexmit any subsidiary of the Corporation to

purchase or otherwise acquire fot consideration any shares of stock of the Corporation unless the

Corporation could, under Section 4(d) above, purchase or otherwise acquire such shares at such time
and in such manner.

SECTION 5. Liguidation, Dissolution ov Winding Up.

(@  Subject to the provisions of the Certificate of Incorporation (including eny
limitations on distributions to proferred sharcs), upon: the distribution of assets on any liquidation,
dissolution or winding up of the Corporation, no distribution shall be made (i) to the balders of
shares of stock ranking junior (erther as to the paymeant of dividends or in the distribution of assets
on any liquidation, dissolution or winding up) to the Perpetual Cumulative Preferred Stock unless,
prior thereto, the holdars of shares of Perpetual Cumulative Preferred Stock shall have received
$1,000 per share, plus an amount equal to accxued and unpaid dividends and distributions thercon,
whether or not declared, to the datn of such payment, provided that the bolders of shares of Perpetual
Cumulative Prefexred Stock shall be entitled to reccive an aggregate amount per share, subject to the
provision for adjustment hereinafter set forth, equal to 155.8840 times the aggregate amount to be
distributed per share to holders of common shares, provided, firther, that in the distribution of assets
on any involuntary liquidstion, dissolutian or winding up of the Corporation, the aggregate amount
that all shares of Perpetual Cumulative Preferred Stock shal] be entitled 1o receive (priorx to ghares of
stock ranking junior to such shares) shall be no greater than $500,000,000, with holders of shares of
Perpetual Cumulative Prefarred Stock catitled to any shortfall or any amount otherwise payable op a
pro rata basis with holders of common shares or (ii) to the holdexs of shares of stock xanking on a
parity (either as to the payment of dividends or in the distribution of assets on amy liquidation,
dissolution or winding up) with Perpetual Cumulative Preferced Stock, except distributions made
ratably on Perpetual Cumulstive Preferred Stock and all such parity stock in proportion to the total
amoumts to which the holders of all such shares are entitled upon the distribution of assets on such
liquidation, dissalution or winding up. In the event the Corporation shall at any time declare or pay
any dividend on the common shares payable in common shares, or effect a subdivision or
combination ot consolidation of the outstanding common shares (by reclassification or otherwise
than by paymeat of a dividend in common shares) into a greater or lesser number of common shares,
then in each such case the aggregatc amount to which holders of shares of Perpetual Cumulative
Preferred Stockwmmﬁﬂedimmediatdypdmwsuchcvemmmeﬁxstpmviso in Section
5(a)(i) above shall be adjusted by multiplying such amount by a fraction, the numerator of which is
the number of common sheres outstanding immedistely after such cvent and the denominator of
which is the number of common shares that were outstanding immediately prior to such event.

(b)  Forpurposes of this Section 5, the merger or consolidation of the Corporation
with any other coxporation, including a merger in which the holders of common shares recejve other
stock or securities, cash and/or any other property for their shares, or the sale of all or substantially
all of the assats of the Corporation (any such transaction, a “Business Combination”), shall pot
constitute a liquidation, dissolution or winding up of the Corporation. In casc the Corporation shall
cxccute zn agreement providing for the Corporation to enter into a Business Corabination, such
agreement shall meke provision for the treatment of the shares of Perpetial Cumulative Preferred
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Stock in such Business Combination, which trestment shatl, in the judgmoent of the Board of

Directors, (i) presexve the value of any outstanding shares of Perpetual Cumulative Preferred Stock
that will remain outstanding following such Business Combination and/or (i) provide for the

exchange of each outstanding share of Pexpetual Cumntative Preferred Stock for consideration that
has an aggregate value equal to the value of such share of Perpetual Cumulative Preferred Stock.

SECTION 6. Voting Rights.

The holders of shares of Pexpetual Cumulative Preferred Stock shall have the
following votimg nghts:

(8)  Subject to the provision for adjustment hereinafter set forth, each share of
Perpetual Cumulative Prefexred Stock shall entitle the holdex thexreof to 15.5884 votes on all matters
submitted to a vote of the stockholdexs of the Corporation. In the event the Corporstion shall at any
time declare or pay any dividend on the common sh:respnyablcincommousharﬁ,oreﬁ‘ectn
subdivision or combination or consolidation of the outstanding common shares (by reclassification
or otherwise than by paymeat of a di idend in coxnmon shares) into a greater or lossor number of
common shares, then in cach such case the pumber of votes per share to which holders of shares of
Perpetual Cumulative Preferred Stock were entitled inmediately prior o such event shall be adjusted
by multiplying such pumber by 2 fraction, the mumcrator of which is the number of common shares
outstanding iramediately after such event and the denominator of which is the xumber of common

shares that were outstanding immedistely prior to such event.

(b)  Bxceptas otherwise provided herein, in any other certificate of designations
creating a series of prefexred sharcs or any similar stock, or by law, the holders of shares of Pexpetual
Cumnulative Preforred Stock and the holders of common ghares and any othex capital stock of the
Corporation having general voting iights shall vote together as a single class on al! matters on which
holders of common shares are entitled to vote.

(¢ If and whenever dividends payable on the Pexpetual Cumulative Preferred
Stock and any other class or sexies of stock of the Corporation ranking on a panity with the Perpetual
Curnulative Preferred Stock as to payment of dividends (auy such class or sexies being referred to
herein as “dividend parity stock”) sball be in arears (which for the avoidance of doubt shall not
include anyfniluretomkzanypaymentasnmnﬂtofawaimbythchnldusthemo in an
aggregate amount equal to atleast six quarterly dividends (whether ar not consooutive), the pumber
ofdkutorsthenoanstimﬁngtheBoudofDimtonshall be increased by two and the holders of
shares of Perpetual Cumulative Preferred Stock, together with the bolders of all other affected
classes and scries of dividend parity stock similarly eatitled to vote for the election of two additional
directors, voting together as a single class, shall be extitled to elect the two additional directors at any
annual meeting of stockholders or any special meeting of the bolders of shares of Perpemal
Cumulative Preferred Stock and such dividend parity stock called as bereipafter provided. Whenevex
all arrcars in dividends on the Perpetual Cumulative Preferred Stock and dividend parity stock then
outstanding shall have been paid in full and dividends thereon for the current quarterly dividend
period shall have been paid of declared and set aside for payment, then the right of the holders of
shares of Perpetual Cumulative Preferred Stock and such dividend perity stock to elect such
additional two directors shall ccase (but subject always to the same provisions for the vesting of such
voting rights in the case of any similar future arrcarages in dividends), and the terms of office of all
persons elected as directors by the hol ders of shares of Perpetual Cumulative Preferred Stock and
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such dividend parity stock shall forthwith terminate snd the number of directors constituting the
Board of Directors shall be reduced accordingly. At any time after such power shall have been so
vested in the holders of shares of Perpetual Cumulative Preferred Stock and such dividend parity
stock, the Secretary of the Carporation may, and upon the writicn request of any holder of shares of
Perpetual Cumulative Preferred Stock (addressed to the Secretary at the principal office of the
Corporation) shall, call a special meeting of the holders of shares of Pexpetual Cumulative Preferred
Stock and such dividend parity stock for the election of the two directors to be elected by them as
herein provided, such call to be made by potice stomlar to that provided in the by-laws of the
Carporation for a special mecting of the stockbolders or as required by law. If any such special
meeting so required 10 be called shall not be called by the Secretmry within 20 days after receipt of
any such request, then any holder of shares of Perpetual Cumulative Preferred Stock may (at the
Corporation’s expense) call such meeting, upon notice as herein provided, and for that purpose shall
have access to the stock books of the Corporation. The directors elected at any such special meeting
shall hold office until the next annual meeting of the stockholders if such office shall not have
previoualy terminated as above provided. In case any vacancy shall occur amoog the directors
elected by the holders of shares of Pexpetual Curnulative Preferred Stock and such dividend parity
stock, a successor shall be elected by the Board of Directors to serve until the next annual meeting of
the stockholders upan the nomination of the then remaining director elected by the holders of shares
of Pexpetual Cumulative Preferred Stock and such dividend parity stock or the successor of such
remaining director. Ifthe holders of shares of Perpetual Cumulative Preferred Stock become entitled
under the foregoing provisions to elect or participate in the election of two directors as a result of
dividend arrcaxages, such entitlenment shall not affect the right of such holders to vote as stated in
Sections 6(a)<(b) above, including the right to voic in the election of the remaining dixectors.

(d) So long as any shares of Perpetual Cumulative Preferred Stock are
outstanding, in addition to any other vote or consent of stockholders required by law or by the
Certificate of Incorporation, the vote or consent of the holders of at least 6634% of the shares of
Perpetual Cumulative Preferred Stock at the time outstanding, voting separately as a single class,
given in person or by proxy, either in writing without a meeting or by vote at any mecting called for
the purpose, shall be necessary for effecting or validating:

(i)  anyamendment, alteration orrepeal of any provision of the Certificate
of Incorporation, by-laws of the Corporation or this Certificate of Designations that would
alier or change the powers, preferences or special rights of the Perpetual Cumulative
Preferred Stock 8o as to affect thean adversely; movided, howeyer, that an amendment of the
Certificate of Incoxporation so as o authorizs or create, or to increase the authorized amount
of, any shares of any class or senies or any securitics convertible into shares of any class or
series of capital stock of the Corporation ranking junior to or on a parity with the Perpetual
Cumulative Preferred Stock with respect to the payment of dividends and in the distribution
of assets on any liquidation, dissolution or winding up of the Corporation shall not be
deemed to affect adversely the powers, preferences or special rights of the Perpetual
Cumulative Preferred Stock; or

(i) any amendment or alteration of the Certificate of Incorporation to
authorize or creats, or increase the authorized amount of, any shares of any class or serics or
any securities convertible into shares of any class or series of capital stock of the Corporation
ranking prior to the Perpetual Cumulative Preferred Stock with respect to the payment of

10
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dividends or in the distribution of assets on any liquidation, dissolution or winding up of the
Corporation;

provided, however, that if any such amendment, altcration or repeal would affect adversely the
powers, preferences or special nights of the Perpetusl Cumnulative Preferxed Stock and any other
series of preferred shares similarly entitled to vote upon the matters specified herein in substaghially
the same manner, it shall be sufficient if the holders of shares of Perpetual Cumulative Preferred
Stock and all such other sefies 80 adversely affected vote thereon together as a single class,

regardless of senes.

(¢) So long as any shares of Pexpetoal Cumulative Preferred Stock are
outstending, i addition to any other vote or consent of stockholdexs required by law ar by the
Certificate of Incorporation, the vote or consent of the holders of at Jeasta majority of the shares of
Perpetual Cumulative Preferred Stock and all other sexies of preferred shares similarly entitled to
vote upon the matters specified in this Section 6(e) at the time outstanding, voting togetber as a
single class regardless of serics, p’minpusonorbypmxy,eithcrinwriﬁng without a meeting or
by vote at any meeting called for the purpose, shall be necessary for effecting or validating any
ameadment or alteration of the Certificate of Incorporation 10 increasc the authorized number of
shares of Perpetual Cumuistive Preferred Stock, o to authorize or create, or increasc the authorized
amount of, any shares of any class of series or any sccurities corvertible into shares of any class or
series of capital stock of the Corpomﬁnnnnkingonapuitywiththe Pexpetual Cumulative Preferred
Stock with respect to the payment of dividends or in the distribution of assets on any liquidation,
dissotution or winding up of the Corporation; provided, Mthntmmnhvoteormsentofthe
holdexs of shares of Perpetual Cumulative Preferred Stock shall be required if provision is made for
the redexaption of all shares of Perpetual Cumulstive Preferred Stock at the time outstanding at or
(with the consegt of the holders of such sharcs) before the time such increase, authorization or

creation i9 to be made,

SECTION 7. Redemption.

(a) Atany time, the Board of Directors may redeem shares of the Perpetual
Cumulative Prefesred Stock for conumon shares of the Corporation at a ratio of 155.8840 common
shares per sbare of Perpetual Cumulative Preferred Stock. [n the event the Corporation shall at any
tume declare or pay mydividmdontheoonnmnshamipayablcinwmmon shares, or effect a
qubdivision or combination or covsolidation of the outstanding commen shares (by redlassification
or otherwiso than by paymeot of a dividend 1n common shares) into a greater or lesser number of
common shares, thea in each such case the pumber of common shares set forth in the preceding
gentence with respect to the redcmption of shares of Perpetual Cumulative Preferred Stock shall be
adjusted by multiplying such amount by a fraction, the pumerator of which is the number of comman
shares outstanding iramediately aftcr such cvent and the denominator of which is the number of
common shares that were outstanding immediately prior to such event.

(b)  Any redemption pursuant to this Section 7 shail be pursuant to notice and
other procedures as determined by the Board of Directors.

SECTION 8. Other Rights. The shares of Perpetual Cumulative Prefesred Stock
chall not have any powers, preferences or relative, participating, optional or other special rights, or

1
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qualificstions, limitations or restrictions thereof, other than as set forth herein or in the Certificate of
Incorporation.

IN WiTNEss WHEREOR, AT&T Inc. has caused this certificate to be signed by Joy
Rick, its Vice President and Secretary, this 18th day of November, 2005.

AT&T INC.

By /S/ Joy Rick
Joy Rick
Vice President and Secretary

12



	
	
	
	
	
	
	
	
	
	
	
	
	
	


